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PAGE 1 SECRETARY OF STATE 050092060
DIVISION OF CORPORATIONS
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The ‘First State

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DETLAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF FORMATION OF "VANCO DIRECT USA, LLC",
FILED IN THIS OFFICE ON THE THIRD DAY OF FEBRUARY, A.D. 2005, AT

5:14 O'CLOCK P.M.

Harriet Smith Windsor, Secretary of State

3922006 8100 AUTHENTICATION: 3665261

050082060 DATE: 02-04-05
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of Delaware
Secretary of State
Division of Corporations
Delivered 05:14 BM 02/02/2005
FILED 05:14 PM 02/03/2005
SRV 050082060 -~ 3922006 FILE

CERTIFICATE OF FORMATION
QOF
VANCO DMRECT USA, LLC
The undersigned, an anthorized natural person, for the purpose of forming a Hmiled
fiability company (hereinalier calied the "Company"), under the provisions and subject to the
requirements of the Defaware Limited Liability Company Act, hersby certifies that:
1, The name of the Himited Jiability company is VANCO DIRECT USA, LLC.
2. The address of the registered office and the name and the address of the registered
agent of the Company roquired to be meintained by Section 18-104 of the
Delaware Limited Liability Company Act are Cotporation Service Company,

2711 Centervilic Road, Suite 400, Wilmington Delawate, 19808, New Castle.

3. ‘Ihe purpose ol the Company is conduet any and all lawful detivities which
limjted Nability companies may conduct under Delaware law.

4, A statement of the limitations on the authorily of the members to bind the
Company is contained in the written operating agreement (the “Qperaling
Agreement’™).

5. The business of the Compary shall be managed by or under (he authority of the

managers of the Company. A stalement setting forth the namo and dutics of the
managers of the Company is contained in the Operating Agrecment. The
Company shell be managed by said managers to the exlen! provided in the
Operating Agreement,

8. A statoment reparding the resirictions on the authority of the rmanagers is
contained in the Qperating Agrecment.

7. A statement of the dutics and operating procedures for the managers is included in
{he Operating Agreement. Any action or actions taken by any such tnanuger
which arc contrary 1o said duties and/or operating procedures will be considered &
breach of said manager’s fiductary duties 1o the Company and will resalt in the
forfeiture of said manager’s [imited liability protection.

8. Gach member shal) have onc vote which is proportionate to hisfits ownership
interest in {the Corapany.

g, Profits and losses of the Compatiy shall be distributed in proportion to cach
meinber's ownership interest in the Company.
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10.  This Company elects the tax treatment of a parthership,

11.  Amendments and addenda to this Ceriificale of Formation shall be made by
unanimous vote of the membess of the Cempany.

12.  Fxcept as otherwise provided in this Certificate of Formation, the members of this
Company claim the benefils of fimitation of liability to tho fullest extent allowed
under applicable provisions of Delaware law as if such provisions were {ully and
cornplelely recited herein in {uil.

Fixccutod an February 3. 2005. -
2/7

Benjamin W. Bronston, Organizer




